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Dear Ms. McGee:

February
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On behalf of and as attorney for General Electric

Railcar Services Corporation, I submit for filing and recording
under 49 U.S.C. Section 11303(a) and the regulations promulgated
thereunder, two enclosed executed counterparts of a secondary
document, not previously recorded, entitled Certificate of Sale
of Purchased Assets dated as of January 6, 1988 (Certificate).
Thejaforesaid Certificate relates to that certain Equipment Trust
Agreement, Series 4, dated as of September 1, 1972, recorded
September 12, 1972 with the Interstate Commerce Commission under
Rec6rdation No. 6732, and should be filed under the next avail-
able letter designation under Recordation No. 6732.

The parties to the enclosed Certificate are:

on

US

General Electric Railcar Services Corporation -
Purchaser §

33 West Monroe Street o
Chicago, Illinois 60603 ^ _^

Richmond Tank Car Company - Seller , "§? IOP _5 "
1700 West Loop South - ^, ", r^
Houston, Texas 77027 ^ d? o

Richmond Leasing Company - Seller ~" eso>

1700 West Loop South
Houston, Texas 77027

The said Certificate acts as a complete and full
release of all interests of the Trustee, and all interests of any
otheir party in, to and under the said Equipment Trust Agreement
and in and to any and all units of rolling stock as covered
thereby, in accordance with the provisions in the Orders of the
bankruptcy court (filed as a part of the Certificate) authorizing
the Sale of the said units free and clear of liens,, such sale
having been made to General Electric Railcar Services Corporation
in accordance with the bankruptcy court Orders.

i

The equipment covered by the Certificate,includes,
among other equipment, all the equipment covered by the aforesaid
Equipment Trust Agreement, Series 4, as it may havei been amended
or supplemented.
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I A short summary of the Certificate to appear in the ICC
Index is as follows:

"Complete release."

Enclosed is a check in the amount of thirteen dollars
($l|3) in payment of the filing fee.

Once the filing has been made, please return to bearer
the! stamped counterparts of the Certificate not required for fil-
ing' purposes, together with the fee receipt, the letter from the
ICCj acknowledging the filing, and the extra, copy of this letter
of transmittal.

,ery truly ypun

Allen H. Harrison, Jr.
Attorney for General Electric
Railcar Services Corporation
for the purpose of this filing

Honorable Noreta R. McGee
Secretary
'interstate Commerce Commission
| Washington, D.C. 20423

Enclosures

AHH/iw

BY HAND
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3nttr0tflte Comtntrct HLonmtuHltoti
UUuftington, 3B.C. 20423

Or THK MCMETAMY

Allan H. Harrison
244
Wasiington, D.C. 20037

5 M. Street N.W.

Dear
! Sir
! The enclosed document(s) was recorded pursuant to the provi-
I
sions of Section 11303 of the Interstate Commerce Act , 49 U . S . C ,

11303, on
2/9/88

cordat ion number ( s ) .

at
2840PM

, and assigned re-

6334-F, 7011-V JT6732-I
Sincerely yours,

Secretary

Enclosure(s)

SE-30
(7/79)



WTOBTAre COMMERCE COMMISSION

CERTIFICATE OF SALE OF PURCHASED ASSETS

Richmond Tank Car Company, a Delaware corporation ("RTC"),
ichmond Leasing Company, a Delaware corporation ("RLC"),
ndividually and as debtors in possession (collectively, the
Sellers") and General Electric Railcar Services Corporation, a
elaware corporation ("GERSCO"), parties to that certain Asset
urchase Agreement, dated October 7, 1987 by and among GERSCO
nd the Sellers, as amended by that certain Amendment to Asset
urchase Agreement (the "Asset Purchase Agreement") dated
ovember 12, 1987 by and among GERSCO and the Sellers, hereby
ertify as follows:

1. Pursuant to a Letter Agreement dated April 16, 1987
etween the Sellers and Union Tank Car Company ("Union"), as
mended, the Sellers agreed to sell certain railcars and other
ssets to Union for Seventeen Million and No/100 Dollars
$17,000,000.00). The Letter Agreement was expressly subject
o (i) approval of the United States Bankruptcy Court for the
outhern District of Texas, Houston Division (the "Bankruptcy
ourtj) and (ii) higher and better offers.

2. Pursuant to (i) the Order approving Richmond Tank Car
ompany's Expedited Motion for Authority to Sell Railcars and
equest for Hearing thereof entered October 29, 19817 (the "RTC
rder"), and (ii) the Order approving Richmond Leasing
ompany's Expedited Motion for Authority to Sell Substantially
11 of its Assets Free and Clear of Liens With Liens Attaching
o Proceeds Including Assignment of Certain Unexpired Leases
nd Executory Contracts entered September 9, 1987 (the "RLC
rder", and together with the RTC Order, the "Original Orders"),
he Bankruptcy Court, authorized the Sellers to sell, among
ther (things, the railcars described on Schedule 1 hereto, free
nd clear of all liens, encumbrances and claims, with such
iens,j if any, attaching to the proceeds. A certified copy of
he RLC Order is attached hereto as Schedule 2.s

3,. After extensive solicitation of other offers and an
uctidn conducted on September 10, 1987 pursua.nt to the
uthorization and direction of the Bankruptcy Court, the
elleris determined to sell the railcars described on Schedule 1
ereto! and other assets to GERSCO, upon the terms and condi-
ions set forth in the Asset Purchase Agreement.

4i. On November 12, 1987, the Sellers and GERSCO executed
n amendment to the Asset Purchase Agreement (the "First
nendment").



5. On December 18, 1987, the Sellers and GERSCO executed
a Second Amendment to the Asset Purchase Agreement (the "Second
Amendment").

6. Pursuant to (i) the Order Confirming Sale of Assets
and Assignment of Executory Contracts and Unexpired Leases by
Uchmbnd Tank Car Company to General Electric Rail Car Services
Corp. (the "Supplemental RTC Order") and (ii) the Order
Confirming Sale of Assets and Assignment of Executory Contracts
and Unexpired Leases by Richmond Leasing Company to General
Electric Rail Car Services Corp. (the "Supplemental RLC Order"
and together with the Supplemental RTC Order, the "Supplemental
}rder|s"), the Bankruptcy Court approved the sale of assets to
3ERSCJO on the terms set forth in the Asset Purchase Agreement,
as amended by the First and Second Amendments. The certified
sopy of the Supplemental RLC Order is attached hereto as
Schedule 3.

i7. Certain of the railcars described on Schedule 1
leretp and owned by RLC had previously been included in
Equipment Trust Agreements filed with the Interstate Commerce
Zommission under Recordation Nos. 6334, 6732 and 7011.

8. As authorized by the Original Orders and the
Supplemental Orders, the sale of the railcars described on
chedule 1 hereto (which includes the railcars described in
aragraph 7 above) was closed on January 5, 1988 in accordance
ith Ithe terms of the Asset Purchase Agreement, a,s amended by
the F'irst and Second Amendments.

IN WITNESS WHEREOF, the parties hereto have duly executed
this (Certificate as of the 6th day of : January i, 1988.

RICHMOND TANK CAR COMPANY

By:
Name:
Title: PT-C ! t A o_n t"

-2-



RICHMOND LEASING COMPANY

By:
Name: Lewis E. Rail, TT
Title: Vice President

GENERAL ELECTRIC RAILCAR
SERVICES CORPORATION

By:

HE STATE OF TEXAS §
§

OUNTY OF HARRIS §
i
BEFORE ME, a notary public,

ppeared Lewis R. Bali TT
on this day personally

^ of RICHMOND
_

ANK CAR COMPANY, known to me to be the person whose name is
ubscribed to the foregoing document and, being by me first
uly sworn, declared that the statements therein contained are
rue and correct.

Given under my hand and seal of office thiset
f January i 1988.

y Commission Expires:

day

_
No/̂ Sry Public in and f.
The State of T E X A S

P_____ _ .
(Printed Name of Notary)

-3-



HE STATE OF TEXAS §
i • §

OUNTY OF HARRIS §

BEFORE ME, a notary public, on this
ppeared Lewis E. Ball. II i Vice President

day personally
of RICHMOND

EASING COMPANY, known to me to be the person whose name is
ubscribed to the foregoing document and, being by me first
uly $worn, declared that the statements therein contained are
rue and correct.

Given underi
.Tannary

my hand and seal of office
1988.

this fit-h day

y Commission Expires:

1fry~ Public in and
e State of T E X A :>

Juanita D. Wofford
(Printed Name of Notary)

HE STATE OF

OUNTY OF

§
§
§

a notary public, on this day personally
, /'(L£ P&GS ? t> £A/T of GENERAL

BEFORE ME,
ppeared Ĵijĵ ra
LECTRIC RAILCAR SERVICES CORPORATION, known to me to be the
erson whose name is subscribed to the foregoing document and,
eing i by me first duly sworn, declared that the statements
tierein contained are true and correct.

Given under my hand and seal of office this
f 3~i&AJu,A£,w , 1988.

day

- i ^
Notary Public in and for the
County of

y Commission Expires:
Au1 1*3 7

The State of

(Printed Name of Notary)

LC046019
LC/*RLL
/5/88
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